OFFICE OF THE CITY MANAGER
301 King St., Suite 3500
Alexandria, VA 22314

MARK B. JINKS 703.746.4300
City Manager Fax: 703.838.6343

December 22, 2020

Mr. Cameron Pratt,
Managing Partner and Chief Executive Officer
Foulger-Pratt
12345 Park Potomac Ave, Suite 200
Potomac, MD 20854

Mr. H. Thomas McDuffie, President
Inova Realty

8095 Innovation Drive

Building D, Suite 701

Fairfax, Virginia 22031

Dear Mr. Pratt and Mr. McDuffie:

In concluding this early phase of the planning for the redevelopment of the Landmark Mall site
including the construction of a new Inova Hospital and related facilities on the Landmark site,
attached you will find a Preliminary Term Sheet dated December 22, 2020. This term sheet
represents a non-binding expression of interest of the parties’ expectations of the material terms
to be included in future agreements to be entered into between and among the City of
Alexandria, Virginia, the Alexandria Industrial Development Authority, the to-be-created
Community Development Authority, the Inova Health System, and Foulger-Pratt Development
LLC or an affiliate thereof. Based on our discussions and negotiations, it is our common
understanding that the consummation of the transactions described in the attached Preliminary
Term Sheet will be subject to the approval of each party’s governing body. It is understood by
the parties that this Preliminary Term Sheet represents the framework of what I as the City
Manager intend on proposing to the Alexandria City Council for their future consideration and
approval.

We look forward to moving this private-public partnership forward in achieving the
redevelopment of this key site.

Sincerely,

Mark B. Jinks
City Manager

Attachment: Preliminary Term Sheet



Term Sheet for Landmark Mall Redevelopment “TIF” Bonds
and Public Private Partnership

PRELIMINARY TERM SHEET
December 22, 2020

The following term sheet is a non-binding expression of the parties’ expectations of the material
terms to be included in future agreements to be entered into between and among the City of
Alexandria, Virginia, (the “City”), the Alexandria Industrial Development Authority (the “IDA”),
the to be created Community Development Authority' (the “CDA™) (if applicable), Inova Health
System or an affiliate thereof (“Inova™) and Foulger-Pratt Development, LLC or an affiliate thereof
(the “Developer™). The parties acknowledge that the consummation of the transactions described
below will be subject to, among other conditions precedent, the negotiation of definitive
documentation and the approval of each party’s governing body. It is understood by the parties
that this preliminary term sheet represents the framework of what the City Manager intends on
proposing to the Alexandria City Council for their future consideration and approval.

Key Deal
Points:

a. In recognition of $1 billion in planned commercial and residential capital investments on the
Landmark site, the City to arrange for the use of either or both of general obligation and
revenue bond proceeds to (i) provide Developer with $76,000,000 of public infrastructure
financing to support the redevelopment of the former Landmark Mall and (ii) in recognition
of the planned $1 billion investment by Inova, City to fund $54,000,000 for the City or IDA
to acquire a portion of the former Landmark Mall site (as described on Exhibit A to this Term
Sheet, the “Hospital Land”) for lease to Inova for the development of a new Alexandria

Hospital and associated facilities (as shown on Exhibit A to this Term Sheet, the “Hospital
Facilities™).

b. Developer to subdivide and convey the Hospital Land to City or IDA.

¢. City/IDA to enter into long-term (75 to 90 years from date of occupancy) ground lease for
Hospital Land to Inova for annual ground rent of One Dollar. Lease term will contain
milestones for Inova starting construction of the new hospital by TBD.

d. Developer to deliver a pad-ready site to Inova, pursuant to separate, forthcoming agreement
as represented by the attached side letter entitled Memorandum Establishing Understanding
of Pad Ready Site Definition, dated December 21, 2020.

e. City to provide additional funding for offsite transportation improvements and the
development/construction of a Fire Station. The Developer agrees to donate 26,000 +/- FAR
square footage for this Fire Station.






